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INTRODUCTION

On November 22, 2000, Universal Access, Inc. ("UAI"or "Petitioner") filed a petition

("Petition") requesting authority from the Vermont Public Service Board ("Board"), pursuant to 30

V.S.A. §§ 107, 109 and 311, for approval of an internal reorganization of commonly controlled

corporations that will establish UAI as a wholly-owned subsidiary of a newly created holding company:

UAXS Global Holdings, Inc. (“Holdco”).  Subsequent to the creation of the Holdco, UAI will merge

with and into another newly created subsidiary, tentatively named Tempco, with UAI as the surviving

entity. 

By letter dated February 2, 2001, the Vermont Department of Public Service ("Department")

notified the Board that the Department recommends approval of the proposed transactions without the

need for hearings or investigation.

The Department also commented that since the transactions will permit UAI to continue

operating in Vermont under its current name and service offerings, the transaction will be transparent

and in terms of service would not cause inconvenience or confusion to it's customers.     

The Board has reviewed the Petition and the accompanying documents and agrees that

approval should be granted without hearing.

 FINDINGS OF FACT

Based upon the Petition and accompanying documents, we hereby make the following findings

of fact.

  1.  UAI is authorized to provide intrastate telecommunications services in Vermont pursuant

to a Certificate of Public Good granted by the Board on March 15, 2000 (C.P.G. No. 548-CR). 

Petition at 1.

2.  Holdco and Tempco are newly created and wholly owned subsidiaries of UAI.  Neither
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entity currently holds telecommunications licenses from this regulatory commission.  Petition at 1.

3.  UAI Holdco and Tempco are currently affiliated through common ownership and control. 

Specifically, the same group of shareholders that collectively hold 100 percent interest in UAI will also

hold a 100 percent interest in both Holdco and Tempco.  Petition at 1-2.

4.  The proposed reorganization will be accomplished through a transaction whereby UAI will

create two wholly owned subsidiaries: Holdco and Tempco.  UAI will merge with and into Tempco,

with UAI as the surviving entity.  By virtue of the merger each share of Holdco stock owned by UAI

will be cancelled and each share of Tempco stock will be converted into UAI stock.  Accordingly,

following the reorganization UAI will be 100 percent owned by Holdco and the shareholders of UAI

immediately before the reorganization shall be the shareholders of Holdco following the reorganization. 

Following the reorganization, UAI will continue serving current customers under existing service

arrangements pursuant to it’s certification.  Accordingly, the reorganization will be virtually transparent

to customers of UAI.  Petition at 1-2.

9.  Completion of the reorganization will serve the public interest in promoting competition

among providers of interexchange telecommunications services by enabling UAI to flexibly and

efficiently obtain additional, lower cost financing that would allow it to grow more quickly and compete

against larger telecommunications companies more effectively.  Thus, Petitioner anticipates that the pro

forma reorganization will result in a company better equipped as a competitive telecommunications

service provider.  These enhancements will inure directly to the benefit of Vermont customers.  The

reorganization, therefore, should ensure the continued provision of telecommunications services to

UAI's existing customers and should promote competition in the Vermont telecommunications service

market.  In sum, the proposed pro forma reorganization will benefit the public interest by enhancing

the ability of UAI to offer competitively priced services in the Vermont telecommunications

marketplace.  Petition at 4.

DISCUSSION

The proposed transaction requires approval by the Board under 30 V.S.A §§ 107, 109 and 311. 

These statutes condition approval of a proposed transfer of control upon findings that the transfer of

control will promote the public good (30 V.S.A § 107).  The statutes also

condition approval of a merger upon a finding that the merger will promote the public good (30 V.S.A.

§ 109) and will not obstruct or prevent competition (30 V.S.A § 311).  These standards are met in this
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    1.  The statute also provides that "[t]he presumption that ten percent or more of the outstanding voting securities of a
company constitutes a controlling interest may be rebutted by a company under procedures established by the board by rule." 
30 V.S.A. § 107(c)(1).

case.

 Under 30 V.S.A. § 107(a), "[n]o company shall directly or indirectly acquire a controlling

interest in any company subject to the jurisdiction of the [Board] . . . without the approval of the

[Board]."  "Controlling interest" is defined as "ten percent or more of the outstanding voting securities

of a company" or such other interest as the Board determines "to constitute the means to direct or cause

the direction of the management or policies of a company."  30 V.S.A. § 107(c)(1).1  In order to

approve the acquisition of such a controlling interest, the Board must first find that it will "promote the

public good."  30 V.S.A. § 107(b).

After reviewing the Petition of UAI, we conclude that 30 V.S.A.§ 107 applies because the

merger involves the transfer of controlling interest of UAi, which will become a wholly-owned

subsidiary of Holdco, into the control of Holdco, and thus results in the transfer of more than ten

percent of the shares of UAI to another company.  We further conclude that the merger will allow UAI

to operate more efficiently in the current telecommunications marketplace and that the reorganization

will not affect the services that UAI provides to customers in Vermont.  The reorganization, therefore,

will promote the public good.  For all of these reasons, we conclude that the proposed transaction

meets the standards set forth in 30 V.S.A. §§ 107, 109 and 311, and should be approved.

CONCLUSIONS

The corporate reorganization of UAI should be approved because it will promote the public

good of the State of Vermont and will not result in obstructing or preventing competition in the

provision of the services they are currently offering.  30 V.S.A. §§ 107(b), 311.

ORDER

IT IS HEREBY ORDERED, ADJUDGED AND DECREED by the Public Service Board of the State of

Vermont that:

1.  The merger of Universal Access, Inc. and Tempco is approved.

2.  A Certificate of Consent to the merger of Universal Access, Inc. with and into Tempco shall

be issued.

3.  The transfer of control of Universal Access, Inc. to UAXS Global Holdings, Inc. will

promote the public good and, therefore, is approved.
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4.  Petitioners should file a letter notifying the Board of the completion of the reorganization,

within ten days of such completion. 

DATED at Montpelier, Vermont, this 7th day of February, 2001.

s/Michael H. Dworkin                         )
 ) PUBLIC SERVICE

 )
s/David C. Coen                                  ) BOARD

 )
 ) OF VERMONT

s/John D. Burke                                   )

OFFICE OF THE CLERK

Filed: February 7, 2001

Attest:  s/Susan M. Hudson           

     Clerk of the Board

1RWLFH WR 5HDGHUV� 7KLV GHFLVLRQ LV VXEMHFW WR UHYLVLRQ RI WHFKQLFDO HUURUV� 5HDGHUV DUH UHTXHVWHG WR
QRWLI\ WKH &OHUN RI WKH %RDUG �E\ H�PDLO� WHOHSKRQH� RU LQ ZULWLQJ� RI DQ\ WHFKQLFDO HUURUV� LQ RUGHU WKDW DQ\

QHFHVVDU\ FRUUHFWLRQV PD\ EH PDGH� �(�PDLO DGGUHVV� &OHUN#SVE�VWDWH�YW�XV�

$SSHDO RI WKLV GHFLVLRQ WR WKH 6XSUHPH &RXUW RI 9HUPRQW PXVW EH ILOHG ZLWK WKH &OHUN RI WKH %RDUG

ZLWKLQ WKLUW\ GD\V� $SSHDO ZLOO QRW VWD\ WKH HIIHFW RI WKLV 2UGHU� DEVHQW IXUWKHU 2UGHU E\ WKLV %RDUG RU DSSURSULDWH
DFWLRQ E\ WKH 6XSUHPH &RXUW RI 9HUPRQW� 0RWLRQV IRU UHFRQVLGHUDWLRQ RU VWD\� LI DQ\� PXVW EH ILOHG ZLWK WKH &OHUN

RI WKH %RDUG ZLWKLQ WHQ GD\V RI WKH GDWH RI WKLV GHFLVLRQ DQG RUGHU�
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